10 SOUTH MARKET SQUARE
HARRISBURG, PA. 17108

PEPPER. HAMILTON & SCHEETZ  pgppnn o o lQU ,’% USBURG. PA |

ATTORNEYS AT LAw 1425
123 SOUTH BROAD STREET JAN % 1979 n 40 A ‘;ZIGNZTSJ-:‘EST‘E:.I\;;\Z;OG
PHILADELPHIA, PENNSYLVANIA 19109 202-862-7500
215-893-3000 ”"ERS'“EW"ERCECOHWSSMsa CENTURY PARK EAST
LOS ANGELES, CA, 90067
Q/ 213-879-0904
JAMES A. OUNSWORTH mnm" 100[‘? ’January 1979
215.893.3466 m e— - ¥ e !
JANER 19 1979 <zt «:f‘:i'i e
INTERSTATE ” ﬂs::“ o 2 o e lU04e
COMMERCE % SRy ‘ Z . Py
H. Gordon Homme, Jr. Comm ‘}AY“ 5 g JA” ,979 0
Acting Secretary 7 e INTER N 40 ;
Interstate Commerce Commission Fbes/’m"" An@““ﬁmx -
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Dear Mr. Homme:

I am sending herewith for filing in your office
pursuant to 49 USC 11303 (formerly Section 20c of the
Interstate Commerce Act), six counterparts of each of the
following:

(a) Purchase Order Assignment dated as of
December 1, 1978 between Stauffer
Chemical Company and Trust Company for
USL, Inc.:;

—
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(b) Security Agreement dated as of December 1,
1978 between Trust Company for USL, Inc.

® and Union Mutual Life Insurance Company

‘b\ covering 250 covered hopper cars for use

5 in Interstate Commerce;

- (c) Equipment Lease dated as of December 1,
J 1978 between Trust Company for USL, Inc.
and Stauffer Chemical Company to which
the cars are leased.

There is also enclosed a check in the amount of $150.00
for the recordation fees. The names and addresses of the parties
to the transaction are as follows:

Secured Party: Union Mutual Life Insurance
Company
2211 Congress Street
Portland, Maine 04112
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CABLE ADDRESS “PEPFIL PHILADELPHIA™
TELECOPIER (#200) 215-985-9594 - TWX 710-670-0777
DEX (4100) 215-545-3477



H. Gordon Homme, Jr.
January , 1979
Page 2

Lessor: Trust Company for USL, Inc.
as Trustee under Stauffer
Chemical Trust No. 1
P.0. Box 66011 AMF, O'Hare
Chicago, Illinois 60066

Lessee: Stauffer Chemical Company
Westport, Connecticut 06880

The equipment covered by the agreements consists of
250 100-ton CF4600 30"/gravity covered hopper cars with A.A.R.
mechanical designation LO, bearing Lessee road numbers STAX76001-
STAX76250, inclusive; and marked "Leased from a Bank or Trust

Company, as Trustee, and subject to a Security Interest recorded
with the ICC."

Kindly return to the bearer five counterparts of

each of the documents.
Very truly Zours,

ames A. Ounsworth

JAO/mlm
Enclosures



Huterstate Commeree Commission  1/25/79
Riashington, B.L. 20423

OFFICE OF THE SECRETARY

James A. Ounsworth

Pepper, lamilton & Scheetz
123 South lroad Street
Philadelphia, Pa. 19109
Dear girs

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

"49 U.S.C. 20(c), on ' 4/05/79 at 102 40am

and assigned recordation number(s) {10046 ,10046-A,10046-4

Sincerelf;%ours,

H.G. Homme, Jf\{\‘s
Secretary

Enclosure(s)

SE-30-T
(2/78)
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INTERSTATE COMMERCE COMMISSIUN

PURCHASE ORDER ASSIGNMENT

Dated as of December 1, 1978

BETWEEN

TRUST COMPANY FOR USL, INC.
as Trustee

STAUFFER CHEMICAL COMPANY

(Stauffer Chemical Trust No. 1)
(250 Covered Hopper Cars)



TABLE OF CONTENTS

Section Heading
2> ot ol Y-S
2T o Iy oF- IS~ R
1. Assignment............ ...; .......................
2. Continuing Liability of Lessee; Excluded
Equipment. ... .ttt iiiiiiiiieeieeeeencossncescans
3. Power Of AttOIneY .. ittt eiierneneennennnnns
4. Purchase of Equipment..........ciitiiiiiiennenn..
5. Further Assurance............covevueuenn. e e
6. Warranties and Indemnities of Lessee.............
7. Limitation of Liability................ .. ..., .
8. Consent and Agreement................ et
9. Investment Credit...... ..ot nnnnn. .o
10. CounterpartsS....c.eueeeeneeeceenecoeeesonnannenos
11. GOVEIXNING LaAW. ..t veeuereneeoessooscoaasnaoanacons
Signature Page......ooiiiiiiiiiiiiiiiiii i
Acknowledgements...... it it s e aee st

Attachments to Purchaser Order Assignment:

Exhibit A -- Copy of Purchase Order

Exhibit B -- Consent and Agreement



PURCHASE ORDER ASSIGNMENT

PURCHASE ORDER ASSIGNMENT dated as of December 1,
1978 between TRUST COMPANY FOR USL, INC., an Illinois corpo-
ration, not individually but solely as Trustee (the Trustee)
under a Trust Agreement dated as of the date hereof (the
Trust Agreement) with Chemical Bank and City National Bank
(collectively, the Trustors), and STAUFFER CHEMICAL COMPANY
a Delaware corporation (the Lessee).

RECITALS:

A. The Lessee has agreed to purchase two hundred
fifty (250) covered hopper cars (collectively, the Equipment,
and individually, an Item of Equipment) from ACF Industries
Incorporated, a New Jersey corporation (the Manufacturer),
pursuant to a certain purchase order, a copy of which is
attached hereto as Exhibit A (the Purchase Order);

B. The Lessee desires to lease, rather than to
purchase, the Equlpment under and subject to the terms and
conditions of an Equipment Lease (the Lease) referred to in
Section 1 of the Trust Agreement; and

C. The Trustee is willing to purchase the
Equipment on the terms and conditions of this Agreement and,
upon such purchase, the Trustee shall lease the Equipment to
the Lessee.

D. The Trustee simultaneously herewith shall
enter into a Partlclpatlon Agreement dated as of the date
hereof (the Participation Agreement) with Union Mutual Life
Insurance Company (the Note Purchaser or the Secured Party),
the Lessee and the Trustors providing for the commitment of
the Note Purchaser to purchase the Secured Notes (the Notes)
of the Trustee to provide a portion of the financing for the
cost of the Equipment, which Notes will be secured by an
assignment of the Trustee's right, title and interest in and
to this Assignment, the Lease and in and to the Equipment
pursuant to a Security Agreement dated as of the date hereof
(the Security Agreement) between the Trustee and the Secured
Party.



IN CONSIDERATION OF THE MUTUAL COVENANTS HEREIN
CONTAINED, THE TRUSTEE AND THE LESSEE HEREBY AGREE:

Section 1. ASSIGNMENT.

The Lessee does hereby assign and set over to the
Trustee all of the Lessee's rights and interests in and to
the Equipment and the Purchase Order as the same relate to
the Equipment, except and to the extent reserved below,
including, without limitation, in such assignment (a) the
right to purchase the Equipment pursuant to the Purchase
Order, and the right to take title to the Equipment and to
be named the purchaser in the bill or bills of sale for the
Equipment to be delivered pursuant to the Purchase Order;
(b) all claims for damages in respect of the Equipment
arising as a result of any default by the Manufacturer under
the Purchase Order including, without limitation, all
warranty and indemnity provisions contained in the Purchase
Order, and all claims arising thereunder in respect of the
Equipment; and (c) any and all rights of the lLessee to
compel performance of the terms of the Purchase Order;
reserving to the Lessee, however, so long and only so long
as the Equipment shall be subject to the Lease and the
Lessee shall be entitled to possession of the Equipment
thereunder, (i) the rights to demand, accept and retain all
rights in and to all property (other than the Equipment),
data and service which the Manufacturer is obligated to
provide, or does provide, pursuant to the Purchase Order,
(ii) all rights, if any, in respect to spare parts as
provided in the Purchase Order, and (iii) the right, if any,
to obtain instructions and data pursuant to the Purchase
Order. ‘

_ Notwithstanding the foregoing, so long and only so
long as the Trustee shall not have notified the Manufacturer
in writing that an Event of Default (as defined in the
Lease) or an event which with the passage of time or the
giving of notice, or both, could cause an Event of Default,
has occurred and is continuing, the Trustee authorizes the
Lessee to the exclusion of the Trustee, to exercise in its
own name all rights and powers of a purchaser under the
Purchase Order and, subject to approval of the Trustee, to
retain any recovery or benefit resulting from the enforce-
ment of any warranty or indemnity under the Purchase Order
in respect of the Equipment, except the Lessee may not
exercise any of the rights to purchase and take title to the
Equipment unless, prior to the exercise thereof by the



Trustee as to the Equipment, the Trustee shall have delivered
to the Manufacturer written notice that the Trustee has
released such rights with respect to the Equipment.

Section 2. CONTINUING LIABILITY OF LESSEE;
EXCLUDED EQUIPMENT.

It is expressly agreed that, anything herein to
the contrary notwithstanding: (a) the Lessee at all times
shall remain liable to the Manufacturer to perform all of
the duties and obligations of the Lessee as purchaser under
the Purchase Order to the same extent as if this Assignment
had not been executed, except for the Items of Equipment
delivered to and accepted by the Trustee; (b) the execution
of this Assignment shall not modify any contractual rights
of the Manufacturer under the Purchase Order and the lia-
bilities of the Manufacturer under the Purchase Order shall
be to the same extent and continue as if this Assignment had
not been executed; and (c) the exercise by the Trustee of
any of the rights assigned hereunder shall not release the
Lessee from any of the duties or obligations to the Manufacturer
under the Purchase Order except to the extent that such
exercise by the Trustee shall constitute performance of such
duties and obligations. ~

The Trustee, the Trustors, and the Note Purchaser
shall not have any obligation hereunder or under the Participation
Agreement to the Manufacturer in respect of Items of Equipment
not delivered and accepted on or before June 30, 1979 (the
Outside Delivery Date) or for Items of Equipment with respect
to which payment therefor would cause the aggregate Purchase
Price (as defined in the Participation Agreement) for all
Equipment to exceed $9,098,000. Any such Item for which
such obligations are so terminated shall be immediately
excluded from the terms and provisions of this Assignment,
the Participation Agreement and all other Fundamental Agree-
ments referred to and defined in the Participation Agreement
and in the event of such exclusion, the Lessee agrees with
the Trustee, and also with and for the benefit of the Manufacturer
as third party beneficiary to the undertakings of the Lessee
set forth in this Section 2, that the Lessee will be obligated
to purchase from the Manufacturer, to accept delivery of and
pay for, any Item or Items of Equipment so excluded from
this Assignment. The Manufacturer and the Lessee shall
execute a separate agreement providing for the sale of such
excluded Item or Items of Equipment upon the same terms and
conditions as those contained in the Purchase Order.



Anything herein to the contrary notwithstanding,
the delivery to and acceptance by or on behalf of the Trustee
of any Item of Equipment excluded from this Assignment
pursuant to the second paragraph of this Section 2 shall be
ineffective, ab initio, to create in or transfer to the
Trustee any legal or beneficial right or interest in such
Item or to impose on the Trustee any liability, obligation
or responsibility with respect thereto; any right or interest
in any such Item created in or transferred to, or purported
to be created in or transferred to, the Trustee shall be
held by the Trustee solely as trustee for the benefit of the
Lessee.

Section 3. POWER OF ATTORNEY.

The Lessee does hereby constitute the Trustee the
true and lawful attorney of the Lessee, irrevocably with
full power (in the name of the Lessee or otherwise) to ask,
require, demand, receive, compound and give acquittance for
any and all monies and claims for money due and to become
due under, or arising out of, the Purchase Order to the
extent that the same have been assigned by this Assignment,
to endorse any checks or other instruments or orders in
connection therewith and to file any claims or take any
action or institute any proceedings which the Trustee may
deem to be necessary or advisable.

Section 4. PURCHASE OF EQUIPMENT.

The Trustee agrees, subject to the conditions
applicable to each of the Trustors or the Note Purchaser, as
the case may be, set forth in Section 4 of the Participation
Agreement that on three dates, as the Lessee shall designate
by not less than five days' prior written notice to the
Trustee, to pay to the Manufacturer the Purchase Price of
each Item of Equipment delivered and accepted in accordance
with the terms of this Assignment and the Lease; provided,
however, that the aggregate Purchase Price of such Items of
Equipment shall not exceed $9,098,000 and the Trustee shall
have no obligation to make the aforesaid payment otherwise
than from funds advanced to the Trustee by the Trustors
pursuant to the Trust Agreement and from the proceeds of the
sale of the Notes issued by the Trustee to the Note Purchaser
pursuant to the Participation Agreement. The Trustee agrees
that it will designate such payment date requested by the
Lessee pursuant to this paragraph as a Closing Date under,



and as defined in, the Participation Agreement and the Trust
Agreement by delivery of prior written notice or notices as
required therein, calling for the purchase of the Notes
under the Participation Agreement and the advance of funds
under the Trust Agreement in an aggregate amount equal to
the aggregate Purchase Price so designated for payment by
the Lessee in the invoices; provided further, however, that
the Closing Dates shall not be later than June 30, 1979.

Not less than five days prior to a C1051ng Date,
the Lessee shall furnish to the Trustee an invoice or invoices
of the Manufacturer accompanied by or having endorsed thereon
a certification by the Lessee as to the correctness of the
prices of the Items of Equipment set forth in said invoice
or invoices.

Section 5. FURTHER ASSURANCE.

The Lessee agrees that at any time and from time
to time, upon the written request of the Trustee, the Lessee
will promptly and duly execute and deliver any and all such
further instruments and documents and take such further
action as the Trustee may reasonably request in order to
obtain the full benefits of this Assignment and of the
-rights and powers herein granted.

Section 6. WARRANTIES AND INDEMNITIES OF LESSEE.

The Lessee does hereby represent and warrant that:

(a) The Lessee has the right to a551gn the
Purchase Order as set forth herein.

(b) The Purchase Order is in full force and
effect and is enforceable in accordance with its terms, and _
the Manufacturer and the Lessee are not in default thereunder
nor has an event occurred which with the passage of time or
the giving of notice, or both, would cause a default thereunder.

(c) The Lessee has not assigned or pledged,
and hereby covenants that it will not assign or pledge so
long as this instrument shall remain in effect, the whole or
any part of the rights hereby assigned to anyone other than
the Trustee. The Lessee agrees to warrant and defend the
rights, title and interest of the Trustee to the Equipment,
against the rights or claims of any persons arising on or .



express or implied, as to the eligibility of the Equipment
for investment tax credit or the effectiveness of such
election, it being agreed that, as between the Trustors and
the Lessee, the Lessee alone shall be responsible for the
validity and effectiveness of such election. The Trustee on
behalf of itself and each Trustor agrees that none of such
parties will claim any investment tax credit in respect of
the Equipment or take any action which would interfere with
the Lessee's entitlement to the investment tax credit (other
than in connection with a sale or other disposition of an
Item of Equipment or interest of a Trustor after the occurrence
of an Event of Default or a Casualty Occurrence under the
Lease).

Section 10. COUNTERPARTS.

This Agreement may be executed in any number of
counterparts, but the counterpart delivered to the Secured
Party shall be deemed to be the original counterpart.

Section 11. GOVERNING LAW.

This Agreement, and all of the rights and obliga-
tions hereunder, including matters of construction, validity
and performance, shall be governed by the laws of the State
of New York.

IN WITNESS WHEREOF the partles hereto have executed .
this Assignment.

TRUST COMPANY FOR USL, INC.,
not individually but solely as
trustee under STAUFFER CHEMICAL
TRUST NO. 1

By
STAUFFER CHEMICAL COMPANY

By fé N Nl cen.

"VICE PRESIDENT




STATE OF

SS.
COUNTY OF
On this day of January, 1979, before me
personally appeared ' , to me
personally known, who being by me duly sworn, says that he
is of Trust Company for USL, Inc., that one of

the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed

and sealed on behalf of said corporation as trustee by
authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the free
act and deed of said corporation as trustee.

Notary Public
[NOTARIAL SEAL]

My Commission expires:

staTe oF (oah.

county oF gl d 55

On this day of January, 1979, before me
personally appeared F.N. Shliman , to me
person?lly known, who being by me duly sworn, says that he
is theVwe f%%ﬂdfﬁkbf STAUFFER CHEMICAL COMPANY, that one of
the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

—
!

()
 2§Fary Public

[NOTARIAL SEAL]

My Commission expires: (Pacch 21,1983



Exhibit A

(to the Purchase Order Assignment)



(s Stauffer Chemxcal Company

L‘\\/f’)

Westport: ConneClicut 05880 7 Tel. (203) 222-3000 / Cante Staulchem’s

Japuary 17, 19790

Mr. H, William:Swank:-

Manager, Lastern:District Sales
ACF Industries, Inc:

750 Third:Avenue: . .

New York, New York  10D}7

Subject: 250. New Soda=Ash: Hopper Cars

Kyoming: State Tax:
STAX’ 76001 - 76250

T s . gt g Wt et ot

Dear Bill:

In- responsc: 1o your letter of January 16 1979 (copyr-
attached), we bring-to-your attentionsour J¢nuary*16 1979
letter confirming- our Purchase. Ordex for the-subject-cars.
(copy- attached). We:believe-this. should- suffice- as. the -

Purchase Order Docuoment,

With. further reference: to- your January-16, 19797 letter,

please-nole that neither Byoming-state sales nor-use- Lax will

apply to-delivery  of all 250:curs. to.our Green:River, Kyoming-

facility. This. decision«is baseds upon:

revicew-by-our Tax:

Depavtment. We will be-pleased- to. exccute. and=return: a:
Wyoming-State Tax Exemption- Certificate. to this effect, if

you would-kindly provide:us. with. blank copies- oi the: approprlate

Exemption: Certificate. Forms.

We:-trust this will satisfy the open-poiats at this-time.

. | i
Manager,

Distyibut

JFZ:lvg-:

CC: J. C Dempsey- - Stauffer Westport
J. . O'Lee - U.S7 Leasing:
J. F. McLa:thy ~ ACE InduQIxxe\

Faquipment & Services~

jons Department -
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Saufier: Staufter Chemical Company
LTSS, westpor. Connecuicul 0888D 7 Tel. (2003) 222-3000 # Cavie “Stgulchem
January 16, 1979

.
1
H
4
.
H
&

Mr. H. William Swank:

Manager, Eastern District Sales ‘ -
ACF Industries, Inc, : , :
750" Third Avenue- , ~.
New York, New York 10017 - » : =

Subject: 250: New Soda- Ash:Hopper Cars A | s
- Purchase- Confirmation- - ~— -
STAX 76001 - 762503 N o e

Dear Bill:

Please reference earlier letters. of June-27, 1978: (intent.
to order) and-August 105 1978 (firm ordexr approval notice) ons-
this subject. Stauffer Chemical Company- hereby- agrces to-purchase:.
250 new 4,600¢ fr.”> covered-hopper cars from:ACE Industries, Inec.
The cars. are to be-constructed: on=your-Lot No. 12-01385 (110:cars.
‘between January 15, 1979 and-January- 22, 1979) and-Llot- No.. 12-01389%
(1407 cars between: February- 205 1979 and- March-1, 1979) according--
to Specification- Nos. 12-01385 ond=12~01389, dated-November 9, 1978::
and marked- STAX 760601 through- 76250, ’

Purchase price is $31,900/car and-subject to-escalation- as
outlined.in-your new car quotation. (dated«May-16, 1978) including-
appropriate. cost additions-.for certain:specialty items.as identifiecd-.
by Stauffer. Cars are to-be-deliveved- to:Stauffer F.0.B.. Huntingtonsy -
West Virginia on- the dates identified- above- ’ :

Stauvffer reserves the:right to assign--the. purchase: transactions .
to a thizd.-party under conventional: financial lease agreement. terms. .
and conditions as indicated-in. our August 10y 1978 memo- to you

Please-noté3final*acceptance:of each~car is Sbbjectetoastaufferls.

inspection- and- all warranties and-indemnities- from:AGE-Industries;
Inc. will be as (presented): in- the attacheds Exhibit A"

: Verv~trul'~y?i:i;7

s s » / .
. :1'\{ Céf fenbf:i_‘»z{/ _
Vice PTeSid%ﬁﬁﬁgiStributionm=
GAC:1vg

cC: J. F, McCafthy-ACF-Industries, Inc., St. Charles-
‘H. J. O'Lee-U.S5. lLeasing
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UUSTRIES

OC_F\ | INCORPORATED

750 THIRD AVENUE, NEW YORK, N. Y. 10017, (212} 986-8600, CABLE ADORESS: ACFUSA

January 16, 1979

Mr. J. F. Zielinski

Manager, Equipment & Services
Distribution Department
Stauffer Chemical Company
Nyala Farms Road

Westport, Connecticut 06880

RE: Your June 27, 1978 Order
250 New Soda Ash Hopper Cars
ACF Lots 12-01385 & 89

Dear Mr. Zielinski:

Thank you very much for your order to Bill Swank of our New York
office for 250 new 4600 cu.ft. Center Flow covered hopper cars
for soda ash service at $33,185 per car plus escalation.

For tax reasons, your checking with our Marketing people prior
to establishing delivery points for these cars is requested.
Upon your redquest, our Tax Department in New York would be glad
to work out with you mutually satisfactory delivery points. If
you feel you are not taxable where the cars are to be delivered,
your furnishing us with an exemption certificate for that state
would be appreciated.

Following customary practice, the provisions of our standard
Exhibit A which was a part of our original proposal package will
apply to your order. :

Assuming this is agreeable to you, your signing and returning
the duplicate copy of this letter is requested and would be
appreciated.

Vice Presideﬁ%
/ S

cc: Mr. H. W. Swank SCL — New York —
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August 10, 1973

‘e

Mr. H. William Swan® Le7 7t
ACF Industries, Inc. . T L
750 Third Avenue S A/ﬂ” 2
New York, New York 10017 74
' S Jav /% o
Subject: 250 New Soda Ash Hopper Cars 06170(“
Order Confirmation ' co/‘/ /67’4:/’-5
F%%w\ ck‘?

Dsar Bill: ' L ' | Duar—

With reference to our June 27, 1978 memo on this subject,
we are pleased to advise that our Appropriation Request has
been approved., Final details are now being resolved betwecen
Stauffer and U.S. Lease Finzancing, Inc. on the financial 3
leasing arrangement for 250 new, ACFX manufactured, 4,500 ft.
covared hopper cars. The cars are to be purchased for Stauffer
by U.S. Lease Financing, Inc. at a base selling price of
$31,900/car (subject to escalation and cost adds for various
specialty items) and built to your Specification No. 12-01339
(refer to your May 2, 1978 memo)}. Delivery will be wmade in
January and February, 1979 from Huntington, West Virginia. -

During the next few days a representative of the Finance
Leasing Company will be in coatact with your company to work
out purchase transaction detalls. The Ianvestment Tax Credit
is to be passed through to Stauffer. :

We request the foliowing data as soon as it becomes
available: o

Lot Nuwber Assigned
Twelve Complete Sets Of All Drawings

Specific Delivery Schedule To Include
Pay~By-Day Production Rates
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Page Two = ~ August 10, 1978

Please note that we wish to have representatives from
Stauffer and U.S. Lease Financing present at Huntington during
all stages of the production run for continuous inspection. As

such, your advice on when the first car will start actual pro-
duction will be necessary.

¥e wish to thank you for reserving materials and production
space in anticipation of this order. We look forward to work-
ing closely with you throughout all phases of planning and car

construction., Your continued cooperation in this area is
solicited. . .

. N

Very truly yours,

J. F. Zielinski

Manager, Equipnent § Services
Distribution Department

JFL:1vg
CC. J. hurpny - %estport

. m——— B .
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Stauffer Stauffex Chemical Company

L Westport, Connecticut 06880 / Tel. (203) 222-3000 / Cable “Staufchem"

June 27, 1978

Mr. H. William Swank

ACF Industries, Inc.

750 Third Avenue

New York, New York 10017

Subject: 250 New Soda Ash Hopper Cars

Dear Bill:

This letter confirms our recent verbal advice that with approval of a
Stauffer Appropriation Request (A.R.) now in process, your company will be
awvarded the order for 250 new 4,600 ft.3 center flow covered hopper cars
for Soda Ash service. We ask that materials and production line space
continue to be reserved for delivery of all 250 cars during January and
February, 1979. This letter cancels and supercedes our March 16, 1978
letter confirming our intent to order 110 new 4,650 ft.3 cars. |,

. 7

A1l 250 cars are to be purchased at a cost of $31,900/E;;‘(subject
to escalation) for Stauffer by a major financial leasing company (see your
May 16, 1978 letter referring to inquiry 78EA10LP and the specifications
for 4,600 ft.3 cars forwarded to us by you on May 2, 1978 and referring to
Specification No. 12-01380). We wish to have all cars constructed based
on this specification with the exception of those items listed on Attachment
No. I. Please provide an itemized list of cost changes for these items.

Upon A.R. approval (expected within the next few weeks) our firm order
will be placed in writing and the finance leasing company will be identified
so that purchase details can be coordinated.

Please excuse the delay in writing this letter to you. We appreciate
your suggesting the 4,600 ft.° size car which enables us to take advantage
of a $31,900/car base price and January/February, 1979 delivery.

JFZ:1vg
Attachment




May- 16, 1874

Hanager~Rauipment & Ccrvices - ’ ' T
Stauffex Chemical Cc:'rpdny - :

Nyala Farms Road

Westport, Connecticub GGGR0~

Refexencey  Our Inquixy: 783ALOLY _
230/4,600-cu. £t. Center Fiow: s
Covered Hopper Cart- £od3 Anh-- R

Dear Joog

Confirming telcphono-conversation: w...h you-May--15, 1978,
the rentdl rates and-purchaso-oricea.- of the-J,600: cus ft.
capacity cars will be as-moted in onr March Bth pro*:o:al"
and our vcxonl advice-to you of narch 30th, vizs

wc sEamffer ITC ACr-

5 years  $370.00 pcx car por o, 335003 pexr car per 0.
10 yeaxs 39,00 per car poxr no. 370.05 paxr car ped 0. |
12 yeaxs  405.00"per oar pox ro. IRD, 00" prr- cax-per 10,

15 yeaxe 425.00"pexr car per wo. 470,900 pexr ©ar pexX no.
Sallling- Pricees $31,090U.N0:

Tho-abovo ara: rn}\j\,et to escalation bazed on Addenda-X and ¥

which- accompanied: pur paxeh 9th proposals.  The above-axre-alse -

predicated- on our bhaso: car and- when-we- xecelves your 1list of-

altexrnates for variows-itens, there could be-cost adds-involverd.

delivory of cars would: cormcnce ns- followss - 1105 care Januaxy -
1979 and:- 140 cars- Februnxy 1379 bubk not continuously.

\ : | » _ Vca:y- truly yours,

3. W) 1iam - swank:
thanager— :
Laztorn District £ales:

NS 3 0WP~8N

bc¢: Bragd wind- - SCL St. C'harles;
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SALES AUMIN.
ST.CHARLES

March 13, 1978

Mr. J. F. Zielinski
Manager~Equipment & Services
Distribution Department
Sstauffer Chemical Company
Nyala Farms Road

Westport, Conn. 06880

RE: Our Inquiry 78-EA-10LP ,
60-110/4650 Center Flow Covered Hopper Cars
Soda Ash

Dear Joe:

In line with yours of January 30, we enclose our rental
and purchase proposals covering 60-110/100 ton roller
bearing CF 4650 Center Flow covered hopper cars equip-
ped with 30" hatches and gravity outlets built generally
to Specification SCL~CF-SS3 Rev. 4/77 for the trans-
portation of Soda Ash.

These proposals are subject to acceptance within 30 days
from the dates thereof and should you have any questions,
please be sure to advise.

We deeply appreciate the opportuntiy to quote.
| Very truly yours,
H. WilliamxSwank
Manager

Eastern District Sales

JWP:ama
Enclosures

BCC: Brad Wind-SCL-SC/




March 9, 1978
PURCHASE PROPOSAL - Inquiry 78-EA-10-LP

FOR: STAUFFER CHEMICAL COMPANY

With respect to the referenced inquiry, we are pleased to submit the following

purchase proposal:

For 60 to 110 - 100 Ton Roller Bearing CF 4650 Center Flow® covered hopper
cars, equipped with 30" hatches and Gravity outlets, built generally to
specification no. SCL~CF-S583 Rev. 4/77, for the transportation of Soda Ash, our

selling price is $31,900.00 per car.

For your consideration we offer the following alternates:

Alternate #1 - For Application of Stauffer Paint System and Logo Stencil versus
SCL Standard, there would be a $215.00 add to the selling price quoted ahove.

Alternate 12 - For Application of Enterprise Gravity Outlet, Schedule 2887-E
versus ACF Standard #5090, there would be a $775.00 add to the selling price
quoted above. .

Alternate ‘#3 - For Application of ACF 5093 Gravity Outlet versus ACF Standard
{5090, the selling price would be the same as quoted above,

All cars are F.0.B. ACF Works, Huntington, West Virginia.
The above selling price is for unlined cars.

The above price is subject to escalation at the time of delivery In accord with
addendum Il attached. We reserve the right to bill the quoted price, and the cars
will be involced as shipments are made and paid for at such price. Any dlfference
between the aggregate of the initial billings of all cars will be paid by the
customer as soon as final price has been determined. ’ I

If the cars are lined, the lining applicator shall perform all work in connection
with the installation of the interior protective coating, as specified by you in
accordance with your specifications or the applicable specilications of the
manufacturer of such coating as the case may be. As consist and quality of such
coating materials are under manufacturer's sole control, Shippers Car Line cannot
warrant the quality of any such lining or its fitness for any particular purpose. If
the applicator is other than Shippers Car Line, that applicator Is responsible to
you for any warranty, and any sale or lease resulting from this proposal shall be
upon this uncerstanding, whether or not set forth in any purchase order lease or
other instrument. Any freight charges for movement of cars to and from the
lining plant will be for your account. ‘ »

_.-9 Q
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STAUFFER CHEMICAL COMPANY :
Inquiry 78-EA-10-LP ' Page 2

The conditions which apply to this proposal are outlined in the attached Exhibit
"A" which Is a party hereoi.

Terms of this proposal are nct cash per car as delivered.

Subject to delays due to usual contingencles beyond our control and subject aiso to
prior sale of shop space, shipment of the unlined cars can commence during the
2nd Quarter 1979 subject to an accumulated production run, with inspection and
final approval to be made at Amecar Division Works - ACF Industries, In¢c. -
Huntington, West Virginia prior to shipment, and then consigned to you at a point
or points outside the State of West Virginia.

This proposal is submitted for acceptance within thirty (30) days from the date
hereof. Any sale contract arising out of this proposal shall be binding only after
approval at our Executive Office.



- ADDENDUM II

Inq. # 78-EA-10-LP

Lot {#

Contract #

ESCALATION CLAUSE:

SALE

Quoted Price:  $31,900.00 per car

This Quoted Price is subject to escalation in accordance with the following

formula:

Selling Price = Quoted Price x [1 + 0.9 (0.5B + 0.5C) ]

Where:

B=.

The percent change in the Bureau of Labor Statistics Wholesale
Price Index for "Fabricated Structural Metal Products", Code 107,

_ between the index released by the Bureau of Labor Statistics in

the month prior to the month of this quotation and the index
released in the month of car delivery.

' Therefore, it is agreed that the index level from which: the

percent change "B" will be measured is 214.6

The percent change in the Bureau of Labor Statistics Wholesale
Price Index for "Iron and Steel", Code 101, between the index
released by the Bureau of Labor Statistics in the month prior to

the month of this quotation and the index released in the month of
car delivery. .

Therefore, it is agreed that the index level from which the
percent change "C" will be measured is 237.7

.

In no case shall the Selling Price be less than the Quoted Price.

SCL2Z6 9778
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EXHIBIT "A"

CONDITIONS

DELIVERY: Our obligations with respect to delivery are made expressly subject to
rescheduling of shop space and delays due to strikes, differences with workmen,
labor troubles, acts of God, Governmental acts and regulations, war or war condi-
tions, riots or civil commotion, sabotage, fires, floods, explosions or other
accidents, or to delays of carriers or of subcontractors or in receipt of materials,
or to delays occasioned by or arising in connection with the construction of other
cars or products for our other customers which are contracted to be constructed at
said plant prior to the construction of the cars covered by this proposal, or to any
other cause or causes (whether or not of the same general character as those herein
specifically enumerated). beyond our reasonable control.

PATENTS: It is understood and agreed that we shall assume all responsibility for

and save you harmless from any and all damages, costs, royalties and claims arising

out of charges of infringement of United States patents which may be alleged to
cover said cars, articles, or parts thereof, excepting those patents covering the

manufacture, sale or use in said cars, articles, or parts thereof, of designs,

devices, parts, arrangements, specialties and equipment furnished or specified by
You and as to such excepted United States patents you shall in like manner assume

responsibility and save us harmless. Prompt notice in writing shall be given by
each party to the other of any claim of patent infringement presented to such party
with respect to said cars, articles, or parts thereof, and the party responsible
for such infringement as above provided, shall promptly undertake and assume the

defense thereof. '

TAXES: It is understood that the prices quoted herein do not include sales, use,
excise or similar taxes; in the event any such tax is imposed upon the trans-
action herein by a Federal, State, Municipal or other Governmental authority, it
shall be paid by the purchaser unless he provides us with a tax exemption certi-
ficate acceptable to the Governmental authority imposing such tax.

WARRANTY: We will warrant to you that each Car will be free from defects in material
(except as to articles or materials incorporated therein which have been furnished
by you or by a supplier or suppliers specified by you) and workmanship under normal
use and service;'our obligation with respect to any Car to be limited to repairing
or replacing at our plant any part or parts of such Car which shall, within one year
after the delivery of such Car, bereturned to us with transportation charges prepaid,
and which our examination shall disclose to our satisfaction to have been defective.
We shall not be liable for any damages, whether direct, indirect or consequential
except as aforesaid. This warranty is expressly in lieu of all other warranties
expressed or implied, including any warranty of merchantability or fitness for a
particular purpose. ’

This prbposal is authorized by our Executive Office. Any contract arising out of
this proposal shall be binding only after approval at our Executive Office.

This proposal is limited to acceptance within thirty days from this date.

SCL 244227 Rrv, 1.72




Exhibit B

(to the Purchase Order Assignment)

CONSENT AND AGREEMENT

The undersigned, ACF Industries Incorporated, a
New Jersey corporation (the Manufacturer), acknowledges
receipt of a copy of the Purchase Order Assignment dated as
of December 1, 1978 (the Assignment) between Trust Company
for USL, Inc., as Trustee under a Trust Agreement dated as
of December 1, 1978, and Stauffer Chemical Company, a Delaware
corporation (the Lessee), and as an inducement to and as
part of the consideration for the performance by the parties
thereto of their obligations thereunder:

1. Consents to the assignment by the Lessee to
Trustee of all of the Lessee's rights and interests in and
to the Purchase Order as said order relates to the Items of
Equipment on the terms set forth in the Assignment.

2. Agrees that on the date on which any Items of
Equipment are delivered by the Manufacturer to the Lessee
under the Lease, title to, the Items of Equipment shall vest
in the Trustee; and that on each Closing Date the Manufacturer
will deliver, in form and substance satisfactory to the
Secured Party and its special counsel, Messrs. Pepper,
Hamilton & Scheetz, each of the documents set forth in
Section 4.2(d)(i), (ii) and (iii) of the Participation
Agreement.

3. Agrees prior to each delivery to cause each
Item of Equipment to be plainly, distinctly, permanently and
conspicuously marked upon each side of each Item of Equipment
in letters not less than one inch in height as follows:

"Leased from a Bank or Trust Company, as Trustee,
and subject to a Security Interest recorded with
the 1I.C.C."

4, Except in cases of articles or materials
specified by the Lessee and not manufactured by the Manu-
facturer and in cases of designs, systems, processes,
formulae or combinations specified by the Lessee and not



developed or purported to be developed by the Manufacturer,
the Manufacturer agrees to indemnify, protect and hold
harmless the Trustee, the Trustors, the Note Purchaser and
the Lessee from and against any and all liability, claims,
costs, charges and expense, including royalty payments and
counsel fees, in any manner imposed upon or accruing against
- the Trustee, the Trustors, the Note Purchaser and the
Lessee, their assigns or the users of its Equipment, because
of the use in or about the construction or operation of any
of its Equipment of any design, system, process, formula,
combination, article or material which infringes or is
claimed to infringe on any patent or other right. The
Trustee, the Trustors, the Note Purchaser and the Lessee
will give prompt notice to the Manufacturer of any claim
known to them, respectively, from which liability may be
charged against the Manufacturer hereunder. At its expense
and cost, the Manufacturer with its counsel shall defend
-such claim. The Trustee, the Trustors, the Note Purchaser
and the Lessee shall provide such information as they may
possess reasonably to enable the Manufacturer to defend such
claim. The Manufacturer agrees to and hereby does, to the
extent legally possible without impairing any claim, right
or cause of action hereinafter referred to, assign, set over
and deliver to the Trustee, the Trustors, the Note Purchaser
and the Lessee every claim, right and cause of action which
the Manufacturer has or hereafter shall have against the
seller or sellers of any designs, systems, processes,
formulae, combinations, articles of materials specified by
the Lessee and purchased or otherwise acquired by the
Manufacturer for use in or about the construction or
operation of any of its Equipment on the ground that any
such design, system, process, formula, combination, article
or material or operation thereof infringes or is claimed to
infringe on any patent or other right. The Manufacturer
further agrees to execute and deliver to the Trustee, the
Trustors, the Note Purchaser and the Lessee or the users of
its Equipment all and every such further assurance as may be
reasonably requested more fully to effectuate the assignment
and delivery of every such claim, right and cause of action.
Such covenants of .indemnity shall continue in full force and
effect notwithstanding the full payment of all sums due
pursuant to the Assignment, or the satisfaction, discharge
or termination of the Assignment in any manner whatsoever.



5. Terms not otherwise defined herein shall have
the meanings set forth in the Assignment.

Dated: L.

ACF Industries Incorporated

By




